%QJKJL

[&

e

A
s
(4.

(L Qoun et Ve

1-u%3h04C

TROUTMAN, SANDERS, LOCKERMAN & ASHMORE

A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

ATTORNEYS AT LAW

) 72&53 — ﬁ- CANDLER BUILDING, SUITE 1400

m‘u 127 PEACHTREE STREET, N E
THOMAMM ATLANTA, GEORGIA 30303-1810 .«z a%%sa S DIRECT DIAL NUMBER
WAR 14 1991 60 PM Lomenece s & AN c2- 2200
INTERSTATE Fretemmnr cammes = 7 MAR 14 1391 "< ¢ PM
11 255 b INTERSTATF rr “1tr=nr capamcein®
REOTRIINED oo R KIS March 14, 1991 5 "{Z/ .
: cmong) {22 7
MAR 14 1391 - 20 PM R e D 1013 .
INTERSTATE 00 »+r£nns pasisiceinn W\R 14 1391 - co py .

INTERRTATE pore .

Mr. Sidney L. Strickland, Jr. IR UTTTI PV

Secretary -
Interstate Commerce Commission “j;
12th Street & Constitution Avenue, N.W. . =
Room 2215

Washington, D.C. 20423

Dear Secretary:

I have enclosed an original and one copy of each of the

following documents, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code:

(1) Conditional Sale Agreement dated as of February 15,
1991, between ‘Bethlehem Steel Corporation, as Builder or Vendor,
and Security Pacific Equipment Leasing, Inc., ag.Qwner. This
document is a conditional sale agreement, a primary document.

(2) ,Agreement and Assignment dated as of February 15, 1991,
between Bethlehem Steel Corporation, as Builder, and Provident
National Assurance Company, as Investor and Assignee. This
document is a secondary document; the primary document to which
it is connected is document (1) above filed herewith.

Lease of Railroad Equipment dated as of February 15,
1991, 6etween Georgia Power Company, as Lessee, and Securlty
Pac1f1c Equipment Leasing, Inc., as Lessor: This document is a
secondary document; the document to which it is connected is
document (1) above filed herewith.

(4) Assignment of Lease and Agreement dated as of February
15, 1991, between Security Pacific Equipment Leasing, Inc., as
Owner, and Provident National Assurance Company, as Investor,
which includes the Consent and Agreement of Georgia Power
Company, as Lessee. This document is a secondary document; the

document to which it is connected is document (1) above filed
herewith.
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The names and addresses
are as follows:

(a) Owner and Lessor:

(b) Lessee:

(c) Builder/Vendor:

(d) Investor/Assignee
of the Vendor and
Owner:

of the parties to these documents

Security Pacific Equipment
Leasing, Inc.

Four Embarcadero Center

Suite 1200

San Francisco, California 94111

Georgia Power Company
333 Piedmont Avenue, N.E.
Atlanta, Georgia 30308

Bethlehem Steel Corporation
17 Johns Street
Johnstown, Pennsylvania 15907

Provident National Assurance
Company

One Fountain Square

Chattanooga, Tennessee 37402

A description of the equipment covered by the documents filed

herewith is as follows:

AAR Mechanical
Type Designation

Bethlehem HTS
107-Ton

Aluminum

Coal Hopper

Cars

Carsets of ——
Fabricated
Car Parts

A fee of $60.00 is enclosed.

Lessee’s
Identification
Numbers (Both
Quantity Inclusive)
355 Units GALX 91001~
91355
15 Carsets -

Please return the originals and

any extra copies not needed by the Commission for recordation to the
individual submitting these documents or to the undersigned.
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A short summary of each of the documents filed herewith
(corresponding to the numbering thereof in the first paragraph of
this transmittal letter) to appear in the index follows:

(1) Conditional Sale Agreement dated as of February 15, 1991,
between Bethlehem Steel Corporation (17 Johns Street, Johnstown,
Pennsylvania 15907), as Builder or Vendor, and Security Pacific
Equipment Leasing, Inc. (Four Embarcaderc Center, Suite 1200, San
Francisco, California 94111), as Owner, covering 355 Bethlehem 107-
Ton Aluminum Coal Hopper Cars (Lessee (Georgia Power Company)
Identification Numbers GALX 91001-91355, both inclusive; AAR

Mechanical Designation HTS) and 15 Additional Carsets of Fabricated
Car Parts.

(2) Agreement and Assignment dated as of February 15, 1991,
between Bethlehem Steel Corporation (17 Johns Street, Johnstown,
Pennsylvania 15907), as Builder, and Provident National Assurance
Company (One Fountain Square, Chattanooga, Tennessee 37402), as
Investor and Assignee, assigning Builder’s right, title and interest
in and to the Conditional Sale Agreement dated as of February 15,
1991, between Builder and Security Pacific Equipment Leasing, Inc.
(Four Embarcadero Center, Suite 1200, San Francisco, California
94111), covering 355 Bethlehem 107-Ton Aluminum Coal Hopper Cars
(Lessee (Georgia Power Company) Identification Numbers GALX 91001-
91355, both inclusive; AAR Mechanical Designation HTS) and 15
Additional Carsets of Fabricated Carparts.

(3) Lease of Railroad Equipment dated as of February 15, 1991,
between Georgia Power Company (333 Piedmont Avenue, N.E., Atlanta,
Georgia 30308), as Lessee, and Security Pacific Equipment Leasing,
Inc. (Four Embarcadero Center, Suite 1200, San Francisco, California
94111), as Lessor, covering 355 Bethlehem 107-Ton Aluminum Coal
Hopper Cars (Lessee Identification Numbers GALX 91001-91355, both

inclusive; AAR Mechanical Designation HTS) and 15 Additional Carsets
of Fabricated Carparts.

(4) Assignment of Lease and Agreement dated as of February 15,
1991, between Security Pacific Equipment Leasing, Inc. (Four
Embarcadero Center, Suite 1200, San Francisco, California 94111), as
Owner, and Provident National Assurance Company (One Fountain
Square, Chattanooga, Tennessee 37402), as Investor and Assignee,
assigning certain of Owners’s rights, titles and interests under a
Lease of Railroad Equipment dated as of February 15, 1991, between
Owner and Georgia Power Company (333 Piedmont Avenue, N.E., Atlanta,
Georgia 30308), as Lessee, covering 355 Bethlehem 107-Ton Aluminum
Coal Hopper Cars (Lessee Identification Numbers GALX 91001-91355,
both inclusive; AAR Mechanical Designation HTS) and 15 Additional
Carsets of Fabricated Carparts.



-TROUTMAN, SANDERS, LOCKERMAN & ASHMORE

A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

Mr. Sidney L. Strickland, Jr.
March 14, 1991
Page -4~
Thank you very much for your assistance.
Very truly yours,

K.&&wr l\ {«ﬁ,@ Lz

Thomas J. /Hartland Jr.,
Counsel td'Georgla Power Company

TJHjr/bd
Enclosures

W:25746\62180\ICC.let



17259 -

oo ] p——

MAR 14 1991 -4 0 PM
INTERSTATE FAMAEDLE COMMISSION

ASSIGNMENT OF LEASE AND AGREEMENT

Dated as of February 15, 1991

Between

SECURITY PACIFIC EQUIPMENT LEASING, INC.,

as Owner,

And

PROVIDENT NATIONAL ASSURANCE COMPANY,

as Investor.

Filed with the Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 on March __ , 1991, at _.m., recordation
number .
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ASSIGNMENT OF LEASE AND AGREEMENT dated as of
February 15, 1991 (“"Assignment") between SECURITY
PACIFIC EQUIPMENT LEASING, INC., a Delaware
corporation ("Owner"), and PROVIDENT NATIONAL
ASSURANCE COMPANY, a Tennessee corporation, as the
Investor ("Investor") under a Participation Agree-
ment dated as of the date hereof ("Participation
Agreement").

WHEREAS the Owner is entering into a Conditional Sale
Agreement dated as of the date hereof ("CSA") with BETHLEHEM
STEEL CORPORATION, a Delaware corporation ("Builder"), providing
for the sale to the Owner of such units of railroad equipment
("Units") described in Annex B thereto as are delivered to and
accepted by the Owner thereunder;

WHEREAS the Owner and GEORGIA POWER COMPANY, a Georgia
corporation ("Lessee"), have entered into a Lease of Railroad
Equipment dated as of the date hereof ("Lease") providing for the
leasing by the Owner to the Lessee of the Units;

WHEREAS the Builder has assigned to the Investor its
rights in, to and under the CSA pursuant to an Agreement and
Assignment dated as of the date hereof; and

WHEREAS in order to provide security to the Investor
for the obligations of the Owner under the CSA and as an induce-
ment to the Investor to invest in the CSA Indebtedness (as
defined in Section 4.3(b) of the CSA), the Owner agrees to assign
for security purposes its rights in, to and under the Lease to
the Investor:;

NOW, THEREFORE, in consideration of the premises and of
the payments to be made and the covenants hereinafter mentioned
to be kept and performed, the parties hereto agree as follows:

1. The Owner hereby assigns, transfers and sets over
unto the Investor, and grants the Investor a security interest
in, as collateral security for the payment and performance of the
obligations of the Owner under the CSA whether now existing or
hereafter arising, all the Owner’s right, title and interest,
powers, privileges and other benefits in, to and under the Lease
(including those inuring to the benefit of the Owner), including,
without limitation, the immediate right to receive and collect
all rentals, profits and other sums now or hereafter payable to
or receivable by the Owner from the Lessee under or pursuant to
the provisions of the Lease whether as rent, casualty payment,
termination payment, indemnity, liquidated damages, insurance
proceeds or otherwise (such moneys, other than the payments
included in Excluded Payments and Rights defined below, being
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hereinafter called "Payments"), and the right to make all waivers
and agreements, to give all notices, consents and releases, to
take all action upon the happening of an Event of Default speci-
fied in the Lease, and to do any and all other things whatsoever
which the Owner is or may become entitled to do under the Lease;
provided, however, that, notwithstanding the foregoing, the
payments and rights assigned by the Owner to the Investor herein
do not include any of the following which are expressly reserved
to the Owner: (a) all payments of any indemnity under Sections 6
and 12 of the Lease or under the Indemnity Agreement (as defined
in the Participation Agreement) which by the terms thereof are
payable to the Owner for its own account; (b) any insurance
proceeds payable under public liability policies maintained by
the Lessee pursuant to Section 7.6(1l)(ii) of the Lease which by
the terms of such policies or the terms of the Lease are payable
directly to the Owner for its own account and any proceeds of
insurance maintained with respect to the Units by the Owner and
not required to be maintained by the Lessee under the Lease; (c)
all rights of the Owner under the Lease to demand, collect, sue
for or otherwise obtain all amounts from the Lessee due the Owner
on account of any such indemnities or payments referred to in
clause (a) above and to seek legal or equitable remedies to
require the Lessee to maintain the insurance coverage referred to
in clause (b) above, provided that the rights referred to in this
clause (c) shall not be deemed to include the exercise of any
remedies provided for in Section 13 of the Lease other than the
right to proceed by appropriate court action, either at law or in
equity, to enforce performance by the Lessee of such indemnities
or insurance covenants or to recover damages for the breach
thereof; (d) if any Event of Default under the Lease based solely
on a breach of any covenant of the Lessee to pay any indemnity
referred to in clause (a) above or to maintain any insurance
referred to in clause (b) above shall occur and be continuing,
the right of the Owner to exercise the remedies, but only those
remedies provided for in Section 13 of the Lease, to enforce, by
appropriate court action, either at law or in equity, performance
by the Lessee of any covenants of the Lessee to pay any such
indemnity or payment directly to the Owner or to maintain such
insurance or recover damages for the breach of any such covenant;
(e) the right of the Owner, but not to the exclusion of the
Investor, as provided in the Lease (i) to receive from the Lessee
certificates and other documents and information which the Lessee
is required to give or furnish to the Owner pursuant to the
Lease, (ii) to inspect the Units and all records relating
thereto, (iii) to exercise its rights to perform for the Lessee
under Section 20 of the Lease and (iv) to cause the Lessee to
take such acts as may be reasonably requested by the Owner
pursuant to Section 18 of the Lease; (f) so long as no event of
default under the CSA has occurred and is continuing, the right,
to the exclusion of the Investor, (i) to accept delivery of the
Units under and pursuant to the Participation Agreement and the
CSA, subject to the satisfaction of the conditions set forth in
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the Participation Agreement and the CSA, and (ii) to exercise the
rights of the Owner under Section 16 of the Lease with respect to
the Lessee’s renewal options and purchase options (but not the
right to receive the proceeds payable in connection with such
purchase options); and (g) whether or not an event of default
under the CSA has been declared and is continuing, all rights of
the Owner, to the exclusion of the Investor, (i) to adjust the
basic lease rates and Casualty and Termination Values as provided
in Section 3.1(2) of the Lease subject to the provisions of
Section 3.1(4) of the Lease and Section 23.2 of the CSA and (ii)
to determine Fair Market Sale Value and Fair Market Rental Value
under the Lease, for all purposes except following an Event of
Default under the Lease (such payments and rights reserved to the
Owner being herein called "Excluded Payments and Rights"). 1In
furtherance of the foregoing assignment, the Owner hereby irrevo-
cably authorizes and empowers the Investor in its own name, or in
the name of its nominee, or in the name of the Owner or as its
attorney, to ask, demand, sue for, collect and receive any and
all Payments to which the Owner is or may become entitled to
under the Lease and to enforce compliance by the Lessee with all
the terms and provisions thereof.

The Lessee shall make all Payments required to satisfy
the obligations of the Owner under the CSA directly to the
Investor and shall pay any balance of all Payments directly to
the Owner, in each case to the respective addresses set forth on
Schedule I hereto; provided, however, all Payments made by the
Lessee more than five business days (as defined in the Lease)
after receipt by the Lessee and the Owner of notice in writing
from the Investor that an event of default, or event which with
the lapse of time and/or demand provided for in the CSA could
constitute an event of default thereunder ("Default"), has
occurred and is continuing (which notice shall provide reasonable
detail concerning the event of default or Default) shall be made
by the Lessee to the Investor; provided, further, that if such
notice shall relate only to a Default or Defaults and no such
Default shall become an event of default under the CSA within 150
days after such notice, or upon the earlier cure of such Default
or Defaults, the Lessee shall thereafter again make Payments in
accordance with the foregoing provisions of this sentence and any
balance of Payments held by the Investor which are owed to the
Owner shall be distributed by the Investor to the Owner (the
Lessee by its consent hereto hereby agreeing to pay the Owner
interest accrued at the rate of 10.11% per annum on the amount of
any such balance from and after 30 days following payment thereof
to the Investor until distribution thereof to the Owner). The
Investor agrees to apply all Payments it receives, together with
any payment made pursuant to Section 12(b) of the Participation
Agreement, to satisfy the obligations of the Owner under the CSA.
If an event of default under Section 16.1 of the CSA shall have
occurred and be continuing, the Investor, after application of
such Payments to satisfy the obligations of the Owner under the



)

CSA, may hold the balance remaining of such Payments until the
earlier to occur of (i) the date on which such event of default
shall have been cured to the extent permitted under the provi-
sions of the CSA, or (ii) the 180th day following the date on
which such funds were received by the Investor, in which event,
unless a Declaration of Default (as defined in Section 16.1 of
the CSA) has been made, such balance in excess of the amount
necessary to satisfy the obligations of the Owner under the CSA
shall be distributed to the Owner. If the Investor shall not
receive any rental payment under Section 3 of the Lease or
Casualty Value payment under Section 7.1 of the Lease when due,
the Investor shall use its best efforts to notify the Lessee and
the Owner by telephone, confirmed in writing, at their addresses
set forth in the Lease within one business day after the due date
thereof; provided, however, that the failure of the Investor so
to notify the Owner shall not impose any liability on the
Investor and shall not affect the obligations of the Owner
hereunder or under the CSA, except that the Investor may not make
a Declaration of Default (as defined in Section 16.1 of the CSA)
based solely on an event of default under subparagraph (a) of
said Section 16.1 arising solely by reason of the failure of the
Lessee to make any such rental or Casualty Value payment which
would not constitute an event of default under subparagraph (e)
of said Section 16.1 if the Owner complies with the provisions
thereof, unless such event of default is not remedied within ten
business days after notification is given as aforesaid.

2. This Assignment is executed only as security and,
therefore, the execution and delivery of this Assignment shall
not subject the Investor to, or transfer, or pass, or in any way
affect or modify the liability of the Owner under the Lease, it
being agreed that notwithstanding this Assignment or any subse-
quent assignment, all obligations of the Owner to the Lessee
shall be and remain enforceable by the Lessee, its successors and
assigns, against, and only against, the Owner or persons other
than the Investor.

3. The Owner will faithfully abide by, perform and
discharge each and every obligation, covenant and agreement which
the Lease provides are to be performed by the Owner; without the
written consent of the Investor, the Owner will not anticipate
the rents under the Lease or waive, excuse, condone, forgive or
in any manner release or discharge the Lessee thereunder of or
from the obligations, covenants, conditions and agreements to be
performed by the Lessee, including, without limitation, the
obligation to pay the rents in the manner and at the time and
place specified therein or enter into any agreement amending,
modifying or terminating the Lease and the Owner agrees that any
amendment, modification or termination thereof without such
consent shall be void.



4. The Owner does hereby constitute the Investor the
Owner’s true and lawful attorney, irrevocably, with full power
(in the name of the Owner, or otherwise), to ask, require,
demand, receive, compound and give acquittance for any and all
Payments due and to become due under or arising out of the Lease
to which the Owner is or may become entitled, to enforce com-
pliance by the Lessee with all the terms and provisions of the
Lease, to endorse any checks or other instruments or orders in
connection therewith and to file any claim or take any action or
institute any proceedings which to the Investor may seem to be
necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of all
sums and other obligations due from the Owner under the CSA, this
Assignment and all rights herein assigned to the Investor shall
terminate, and all estate, right, title and interest of the
Investor in and to the Lease shall revert to the Owner. Promptly
following such full discharge and satisfaction, the Investor
agrees that, upon the request of the Owner or the Lessee, it will
advise the Lessee in writing that all sums and other obligations
due from the Owner under the CSA have been fully discharged and
satisfied and instruct the Lessee that no further payments under
the Lease are to be made to the Investor.

6. The Owner will, from time to time, execute, acknow-
ledge and deliver any and all further instruments reasonably
requested by the Investor in order to confirm or further assure
the interest of the Investor hereunder.

7. Subject to the provisions of the Participation
Agreement and the CSA, the Investor may assign all or any of the
rights assigned to it hereby or arising under the Lease,
including, without limitation, the right to receive any Payments
due or to become due. In the event of any such assignment, any
such subsequent assignee or assignees shall, to the extent of
such assignment, enjoy all the rights and privileges and be
subject to all the obligations of the Investor hereunder.

8. This Assignment shall be governed by the laws of
the State of Georgia, but the parties shall be entitled to all
rights conferred by 49 U.S.C. § 11303, such additional rights, if
any, arising out of the filing, recording or deposit hereof as
shall be conferred by the laws of the several jurisdictions in
which this Agreement shall be filed, recorded or deposited or in
which any Unit shall be located, and such rights, if any, arising
out of the marking of the Units.

9. The Owner shall cause copies of all notices
received in connection with the Lease and all payments hereunder
to be promptly delivered or made to the Investor unless the same



are delivered directly to the Investor pursuant to the provisions
of any other document.

10. The Investor hereby agrees with the Owner that the
Investor will not, so long as no Event of Default under the Lease
or event of default under the CSA has occurred and is continuing,
exercise or enforce, or seek to exercise or enforce, or avail
itself of, any of the rights, powers, privileges, authorizations
or benefits which are assigned and transferred by the Owner to
the Investor by paragraph 1 of this Assignment, except the right
to receive and apply the Payments as provided in paragraph 1
hereof, and upon the occurrence of an Event of Default under the
Lease or an event of default under the CSA, the Investor shall be
entitled to exercise remedies in respect of such assigned rights,
powers, privileges, authorizations and benefits pursuant to
applicable law and pursuant to and subject to the provisions and
limitations set forth in the Lease, the CSA (including Section
17.9 thereof) and this Assignment; provided, however, that the
Investor may not amend any provision of the Documents without the
consent of the Owner unless an Event of Default under the Lease
or an event of default under the CSA has occurred and is
continuing and the Investor has given at least 10 days’ prior
written notice to the Owner of such amendment (it being under-
stood that a waiver of any existing default shall not be con-
strued as such an amendment), and, if such amendment involves any
changes in any of the dates of payment of or any of the amounts
of rentals or Casualty or Termination Values under the Lease and
any such change is materially adverse to the interests of the
Owner, the Owner shall have the option within 90 days thereafter
to pay or cause to be paid the total unpaid balance of the CSA
Indebtedness, together with interest thereon accrued and unpaid
and all other payments due under the CSA, and upon receipt of
such payment the Investor shall have no further interest in any
of the Documents or the Units. In addition, if an event of
default under Section 16.1 of the CSA shall have occurred and be
continuing as the result of the failure by the Lessee to pay any
Basic Rents under the Lease, and if the Investor shall not have
made a Declaration of Default or otherwise proceeded to exercise
one or more of the remedies set forth in the CSA or the Lease
within 180 days following the date on which such event of default
shall have occurred, the Owner shall have the option within 90
days thereafter (or, if the Investor shall give written notice to
the Owner at any time during such 90-day period of the Investor’s
determination to make a Declaration of Default or otherwise
proceed to exercise one or more of the remedies set forth in the
CSA or the Lease, within 15 days after the Owner’s receipt of
such notice), and upon at least five days’ prior written notice
to the Investor, to pay or cause to be paid the total unpaid
balance of the CSA Indebtedness, together with interest thereon
accrued and unpaid and all other payments due under the CSA, and
upon receipt of such payment the Investor shall have no further
interest in any of the Documents or the Units. Subject to the
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terms of the Lease and the CSA, the Owner may, so long as no
Event of Default under the Lease or event of default under the
CSA has occurred and is then continuing, exercise or enforce, or.
seek to exercise or enforce, its rights, powers, privileges, and
remedies arising out of Section 13.1(a) of the Lease; provided,
however, that the Owner may, whether or not an Event of Default
under the Lease or an event of default under the CSA has occurred
and is then continuing, exercise or enforce, or seek to exercise
and enforce, its rights, powers, privileges and remedies arising
out of Section 13.1(a) of the Lease in respect of the Excluded’
Payments and Rights; provided further, however, that the Owner
shall not, without the prior written consent of the Investor,

terminate. the Lease or otherwise exercise or enforce, or seek to

exercise or enforce, any rights, powers, privileges and remedies
arising out of Section 13.1 (other than Section 13.1(a)) of the
Lease or take any action which would cause any termination of the
Lease.

11. This Assignment may be executed in 'any number of

counterparts, but the counterpart delivered to the Investor shall

be deemed to be the original counterpart. Although for
convenience this Assignment is dated as of the date first above
written, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated
in the acknowledgments hereto annexed.

12. The obligations of the parties under this
Assignment and the liability of each of the parties for any
breach of a representation, warranty or agreement contained in
this Assignment are fully recourse to such party notwithstanding
anything contained in any other Document to the contrary, it
being understood, however, that the Owner’s obligations under
this Assignment are not intended in any way to increase, alter or
otherwise modify the extent of the Owner’s obligations to the
Investor under the CSA as set forth in Section 4.8 of the CSA.



IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective corporate names by
officers thereunto duly authorized, as of the date first above

written.

[Corporate Seal]

Attest:

Title:

SECURITY PACIFIC EQUIPMENT
LEASING, INC.

By:

Title:

PROVIDENT NATIONAL ASSURANCE
COMPANY

By:

Title:




STATE OF CALIFORNIA, )

SS.3
COUNTY OF SAN FRANCISCO,)

On this day of March, 1991, before me personally
appeared to me personally known, who,
being by me duly sworn, says that he is of

SECURITY PACIFIC EQUIPMENT LEASING, INC., that one of the seals
affixed to the foregoing instrument is the corporate seal of said
corporation and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission expires

STATE OF TENNESSEE, )

ss.
COUNTY OF HAMILTON, )
On this day of March, 1991, before me personally
appeared , to me personally known, who,

being by me duly sworn, days that he is
of PROVIDENT NATIONAL ASSURANCE COMPANY and that said instrument
was signed and sealed on behalf of said company by authority of
its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
company .

Notary Public

[Notarial Seal]

My Commission expires



Consent and Agreement

The undersigned, the lessee ("Lessee") named in the
Lease ("Lease") referred to in the foregoing Assignment of Lease
and Agreement ("Lease Assignment"), hereby (a) acknowledges
receipt of a copy of the Lease Assignment and (b) consents to all
the terms and conditions of the Lease Assignment and agrees that
so long as the Lease Assignment is effective:

(1) it will pay all Payments (as defined in Section 1
of the Lease Assignment) and other moneys provided for in
the Lease due and to become due under the Lease or otherwise
in respect of the railroad equipment leased thereunder as
provided in Section 1 of the Lease Assignment;

(2) Provident National Assurance Company ("Investor"),
the assignee named in the Lease Assignment, shall be
entitled to the benefits of, and to receive and enforce
performance of, all the covenants to be performed by the
Lessee under the Lease as though the Investor were named
therein as the Lessor;

(3) the Investor shall not, by virtue of the Lease
Assignment, be or become subject to any liability or obliga-
tion under the Lease or otherwise; and

(4) the Lease shall not, without the prior written
consent of the Investor, be terminated or modified (except
in accordance with its terms), nor shall any action be taken
or omitted by the Lessee the taking or omission of which
might result in an alteration, impairment or waiver of the
Lease or the Lease Assignment or this Consent and Agreement
or of any of the rights created by any thereof.

This Consent and Agreement, when accepted by the
Investor by signing the acceptance at the foot hereof, shall be
deemed to be a contract under the laws of the State of Georgia
and, for all purposes, shall be construed in accordance with the
laws of said state.

GEORGIA POWER COMPANY

By:
Title:




The foregoing Consent and Agreement is hereby accepted,
as of February 15, 1991.

PROVIDENT NATIONAL ASSURANCE
COMPANY

By:

Title:

AL-11
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Investor:

Owner:

SCHEDULE I

by check delivered to:

Provident National Assurance Company
Financial Resources

One Fountain Square

Chattanooga, Tennessee 37402

Attention: Investment Accounting Manager

by bank wire to:

Security Pacific National Bank

333 South Hope Street

Los Angeles, California 90071

for credit to account: 001-021-736 in the
name of Security Pacific Equipment Leasing,
Inc., Attention: V.P. Controller, with
sufficient information to identify the source
and application of such funds. Telephone
confirm to (415)765-7476.

or by such other reasonable means or to such other address as
shall be specified by the Investor or the Owner, as the case may
be, upon not less than five business days’ (as defined in the
Lease) prior written notice to the Lessee.

W:\25746\62180\ASSIGNLS, TJH
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The undersigned, Thomas J. Hartland, Jr., counsel to Georgia
Power Company, does hereby state that I have compared the
attached copy of the Assignment of Lease and Agreement dated as
of February 15, 1991, between Security Pacific Equipment Leasing,
Inc. and Provident National Assurance Company (which includes the
Consent and Agreement of Georgia Power Company), with the
original of such document, and have found the attached copy to be

complete and identical in all respects to the original document.

March 14, 1991 M/VLA\,Q@&/

thomas J{vyértland Jr.

II

me this 14th day of March, 1991.
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| Nothary Public

’ Sworn to and subscribed before

| My CommifsioR,RXRiEREtny, Georga

My Comnission Expires September 19, 1994
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